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IN THE CLAIMS 



/ 



Please cancel claims 3-5, 7, 13, 15 to 21 and 42, without prejudice. 
Please amend claims 1, 2, 8, 11, 12, 22, 23 and 25-29 as follows: 



1. 



(Amended) A compound of formula I 

R 1 




wherein 




is an optionally substituted moiety of formula 




in which W is NRn, wherein Rn is H, alkyl, aralkyl, hetbroaralkyl or Rs(0)CCH2-, and A 
is CH; 

Z is alkylenyl, -(CH 2 )rC(0)NR"(CH2)s-, -(CH2)sR"NC(0)(CH 2 )r\or -(CH2)sNR"(CH2)r-; 
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RiMs hydrogen, alkyl, substituted alkyl, alkenyl, substituted alkenyl, aralkyl, substituted 
aralkyl, heteroaralkyl, substituted heteroaralkyl, R'0(CH 2 ) x -, R'02C(CH2)x-, 

R'C(O^CH 2 )x-,Y 1 Y 2 NC(0)(CH2)x- or Y 1 Y 2 N(CH 2 ) X -; 

R' and R" are independently hydrogen, alkyl, substituted alkyl, aryl, substituted aryl, 
heteroaryl, substituted heteroaryl, aralkenyl, substituted aralkenyl, heteroaralkenyl, 
substituted heteroaralkenyl, aralkyl, substituted aralkyl, heteroaralkyl or substituted 
heteroaralkyl; \ 

R2 is hydrogen, aralkw, substituted aralkyl, heteroaralkyl, substituted heteroaralkyl, 
aralkenyl, substituted aralkenyl, heteroaralkenyl, substituted heteroaralkenyl, 
R3R 4 NC(0)(CH2)x-, R3S(W or R3R 4 NS(0) P -; 

R 3 is hydrogen, alkyl, substituted alkyl, cycloalkyl, substituted cycloalkyl, heterocyclyl, 
substituted heterocyclyl, aryl, substituted aryl, heteroaryl, substituted heteroaryl, aralkyl, 
substituted aralkyl, heteroaralkyl\substituted heteroaralkyl, aralkenyl, substituted 
aralkenyl, heteroaralkenyl or substituted heteroaralkenyl, or Ri and R 3 taken together with 
the -N-S(0) P - moiety or the -N-S(0) P VlR4- moiety through which Ri and R3 are linked form 
a 5 to 7 membered heterocyclyl or substituted heterocyclyl; and 

R4 is hydrogen, alkyl, substituted alkyl, cjtcloalkyl, substituted cycloalkyl, aryl, substituted 
aryl, heteroaryl, substituted heteroaryl, aralkyl, substituted aralkyl, heteroaralkyl or 
substituted heteroaralkyl, or R 3 and R4 taken together with the nitrogen to which R 3 and R4 
are attached form a 4 to 7 membered heterocycWl or substituted heterocyclyl; 

Xi and Xia are independently selected from H, alkVl, substituted alkyl, aryl, substituted 
aryl, aralkyl, substituted aralkyl, heteroaryl, substituted heteroaryl, heteroaralkyl, 
substituted heteroaralkyl, or Xi and Xia taken togetheii form oxo; 

X2 and X2a taken together form oxo; \ 

X 3 is H, hydroxy, alkyl, substituted alkyl, aryl, substitutedVryl, heteroaryl, substituted 
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heieroaryl, aralkyl, substituted aralkyl, heteroaralkyl or substituted heteroaralkyl, or X 3 and 
one qf Xi and Xia taken together form a 4 to 7 membered cycloalkyl; 

X 4 is H\alkyl, substituted alkyl, aralkyl or substituted aralkyl; 



*-0 
»0 



X 5 , X 5a andvX 5b are independently selected from H, RsReN-, (hydroxy)HN-, (alkoxy)HN-, 
or (amino)HPI-, RtO-, R5R6NCO-, R5R6NSO2-, R7CO-, halo, cyano, nitro and Rs(0)CCH2-, 
and one of X 5 , X 5a and X 5b is a substituent that is alpha to a nitrogen of the ring of 



An 




that is dismal to Z and is selected from the group consisting of H, hydroxy, 
H2N-, (lower alkyl and substituted lower alkyl)HN-, (hydroxy )HN-, (alkoxy)HN- and 
(amino)HN-; 



12 

Y and Y are independently wdrogen, alkyl, substituted alkyl, aryl, substituted aryl, 

heteroaryl, substituted heteroaryK aralkyl, substituted aralkyl, heteroaralkyl or substituted 

1 2 \ 12 

heteroaralkyl, or Y and Y taken together with the N through which Y and Y are linked 

form a 4 to 7 membered heterocyclyl;> 

Rs and Re are independently H, lower all^yl or substituted lower alkyl, or one of R5 and Re 
is H and the other of R5 and Re is Rs(0)CCH2- or lower acyl; 

R7 is H, lower alkyl, substituted lower alkyl, lower acyl or Rs(0)CCH2- ; 

Rs is H, optionally substituted lower alkyl, alkoxy or hydroxy; 

m is 1; p and r are independently 1 or 2; s is 0, 1 or 2; and x is 1, 2, 3, 4, or 5, or 

a pharmaceutical^ acceptable salt, N-oxide, hydrate pr solvate thereof. 



2. (Amended) 



The compound of claim 1, wherein: 
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Z is alkylenyl; 

Ri is hydrogen, alkyl, substituted alkyl, aralkyl, substituted aralkyl, heteroaralkyl, 
substituted heteroaralkyl, R'0(CH2) X -, R'02C(CH2) X -,Y 1 Y 2 NC(0)(CH2) X -, or 
yMn(C^) x -; 

R' is hydrogen, Vlkyl, substituted alkyl, aralkyl, substituted aralkyl, heteroaralkyl, or 
substituted heteroaralkyl; 

R2 is R3S(0) P - or RalUNS(0)p-; 

R 3 is alkyl, substituted alWl, cycloalkyl, substituted cycloalkyl, heterocyclyl, substituted 
heterocyclyl, aryl, substituted aryl, heteroaryl, substituted heteroaryl, aralkyl, substituted 
aralkyl, heteroaralkyl, substituted heteroaralkyl, aralkenyl, substituted aralkenyl, hetero- 
aralkenyl or substituted heteroar^lkenyl, or Ri and R 3 taken together with the -N-S(0) P - 
moiety or the -N-S(0) P -NR4- moietV through which Ri and R3 are linked form a 5 to 7 
membered heterocyclyl or substituteoslieterocyclyl; 

R4 is alkyl, substituted alkyl, cycloalkyl,\substituted cycloalkyl, aryl, substituted aryl, 
heteroaryl, substituted heteroaryl, aralkyl, substituted aralkyl, heteroaralkyl or substituted 
heteroaralkyl, or R 3 and R4 taken together wim the nitrogen to which R 3 and R4 are attached 
form a 4 to 7 membered heterocyclyl or substituted heterocyclyl; and 

12 \ 

Y and Y are independently hydrogen, alkyl, substituted alkyl, aryl, substituted aryl, 

aralkyl, substituted aralkyl, heteroaralkyl or optionally substituted heteroaralkyl, or Y* and 

2 1 2 \ 

Y taken together with the N through which Y and Y areMinked form a 4 to 7 membered 

heterocyclyl; or \ 

a pharmaceutical^ acceptable salt, N-oxide, hydrate or solvate thereof. 
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8. (Amended) The compound of claim 1 wherein Ri is H, heteroaralkyl, 
substituted heteroaralkyl, aralkyL substituted aralkyl, alkyl or substituted alkyl. 



11. (Amended) The compound of claim 9 wherein R 3 is phenyl, substituted 
* y phenyl, naphthyl, substitutetkmiphthyl, thienyl, substituted thienyl, benzothienyl, 
ly ^ substituted benzothienyl, thienyofoq-idyl, substituted thienyopyridyl, quinolinyl, substituted 
U V quinolinyl, isoquinolinyl or optionall^jibstituted isoquinolinyl. 

1 12. (Amended) The compound disclaim 1 wherein Z is methylenyl. m 



22. (Amended) The compound of claim 1, wherein Z is bonded to said moiety 



*g through the 5 membei^d ring. 




23. (Amended) \ The compound of claim 1 wherein one of X 5 , X 5a and X 5b is a 



substituent that is on the 

0 

is attached to ^ 



amino. 




ringsproximal to Z, at a position that is alpha to where Z 



and is selected from the group consisting of H, hydroxy and 





"257 (Amended) The compound o\ claim 1 wherein said one of X 5 , X 5a and X 5b 

Ar 

that substitutes the ring of ^ ' distal to Z at thfeposition alpha to a nitrogen thereof 

is H or (H, lower alkyl, substituted lower alkyl, hydroxV or amino)HN-. 

26. (Amended) A compound according to claii\ 1 which is selected from 

l-(4-Aminoquinazolin-7-ylmethyl)-3-(S)-[(lH-pyrrolo[2,3-c]py^din-2-ylmethyl)amino] 
pyrrolidin-2-one; 
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2-(5-ChWothiophen-2-yl)ethenesulfonic acid [2-oxo- 1-( lH-pyrrolo[3 ,2-c]pyridin-2-yl- 
methyl)pwol-idin-3-(R)-yl]amide; 

{[2-(5-Chloroti^pphen-2-yl)ethenesulfonyl]-[2-oxo-l-(lH-pyrrolo[3,^ 
methyl)pyrrol-idin^3-(R)-yl]amino}acetic acid isopropyl ester; 

5'Chloro-[2,2']bithiophenyl-5-sulfonic acid [2-oxo- l-(lH-pyrrolo[3, 2-c]pyridin-2~yl- 
methy l)-pyrrol-idin-3 (S)-ysH -amide ; 

2-(5-Chloro-thiophen-2-yl)-etnenesulfonic acid [2-oxo-l-(lH-pyrrolo[3,2-c]pyridin-2-yl- 
methyl)-pyrrolidin-3-(S)-yl]-amMe; and 

2-(5-Chloro-thiophen-2-yl)-ethenesulfonic acid [2-oxo-l-(lH-pyrrolo[3,2-c]pyridin-2-yl- 
methyl)-pyrrolidin-3-(S)-yl]-amide. 



27. (Amended) A compound According to claim 1 which is selected from 2-(5- 
Chloro-thiophen-2-y l)-ethenesulf onic acid [2-oxo- 1 -( 1 H-py rrolo [3 , 2-c]py ridin-2-y 1-methy 1)- 
pyrrolidin-3-(S)-yl]-amide and thieno[3,2-b]pyriiiine-2-sulfonic acid [2-oxo-l-(lH- 
pyrrolo[23-c]pyridin-2-ylmethyl)-pyrrolidin-3-(S)Vl]-amide ditrifluoroacetate. 



28. (Amended) A compound according to claim 1 wherein Xi, Xia, X 3 and X 4 
are H; and R2 is a radical selected from the group consisting^ of 
o 

o , — , \ o 



+r 8- -K>- +! -> % 






.CI 



-N0 2 
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